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OATH OR AFFIRMATION

I, Donald S. Rumery , swear (or affirm) that, to the best of

my knowledge and belief the accampanying financial statement and supporting schedules pertaining to the firm of
Managers Distributors, Inc. , as

of _ December 31, 52004  , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer ar director has any propnetary interest in any account
classified solely as that of a customer, except as follows:

N
AN
—

Signature
/ A sas b pLlo7—

P ) ( Title
- s

- ' ; JOANN M. DO
{/‘ Notary Public NOTARY PUMBBL?ESC

This report ** contains (check all apphcable boxes): Wy Commission Expires April. 30, 2005

Bl (a) Facing Page. - C ‘

(b) Statement of Financial Condition.

(c) Statement of Income (Loss).

Bl (d) Statement of Changes in Financial Condition. :

{e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprletors Capital.

[0 (f) Statement of Changes in Liabilitiés Subordinated to Claims of Credltors

& (g) Computation of Net Capital.

[0 (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

O (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

X (j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-3 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

[0 (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation. '

Bl (1) An Oath or Affirmation.

O (m) A copy of the SIPC Supplemental Report.

O (n) Areportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audit.

**For conditions of conﬁdential treatment of certdin portions of this filing, see section 240.17a-5(e)(3).

[x] (o) Auditor's _report on the study and evaluation of internal control‘
[x] (p) Exemptive prov181on under Rule 15c3 3 :
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CERTIFIED PUBLIC ACCOUNTANTS
FINANCIAL ADVISORS
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PASQUALINO P. SPAGNOLI, CPA

ERIC J. PRESCOTT, CPA

Report of Independent Certified Public Accountants

To the Board of Directors:

Managers Distributors, Inc.
Norwalk, CT

We have audited the accompanying balance sheets of Managers Distributors, Inc. as of
December 31, 2004 and 2003, and the related statements of operations, changes in
shareholder’s equity and cash flows for the years then ended. These financial statements are
the responsibility of the Company's management. Our responsibility is to express an opinion
on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the
United States of America. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free from material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis
for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of Managers Distributors, Inc. as of December 31, 2004 and
2003, and the results of its operations, changes in shareholder’s equity and cash flows for the
years then ended, in conformity with accounting principles generally accepted in the United
States of America '

F ebruary 17, 2005

37 NORTH AVENUE, NORWALK, CONNECTICUT 06851-3832

MEMBER OF ‘\§. DFK INTERNATIONAL WITH AFFILIATED OFFICES WORLDWIDE
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MANAGERS DISTRIBUTORS, INC.

BALANCE SHEETS
As of December 31,
Assets

Cash and cash equivalents _ $

Accounts receivable

Prepaid expenses

Prepaid federal income taxes

Total assets $

Liabilities and shareholder's equity
Current liabilities

Accrued income taxes payable $
Accounts payable and accrued expenses

Total liabilities

Shareholder's equity
Common stock (50,000 shares authorized, 1,000
shares issued and outstanding; par value $.01 share
in 2004 and 2003) '
Paid-in capital
Retained earnings

Total shareholder's equity

Total liabilities and shareholder's equity $

See accompanying notes.

2

2004

1,000,656
289,990
41,137

0

1,331,783

283,455

330,952

614407

10
129,990

587,376

717,376

1,331,783

2003

229,650
23,449
23,914

5,937

282,950

874

33,919

34,793

10
129,990

118,157

248,157

282,950



MANAGERS DISTRIBUTORS, INC.
STATEMENTS OF OPERATIONS

For the years ended December 31,

2004 2003
Revenue $ 2,863,201 $ 652,813
Cost of revenue (1,104,250) 0
Gross profit on revenue 1,758,951 652,813
Expenses:
Salaries 694,167 376,511
Employee benefits 77,246 49,167
Payroll taxes 37,534 17,427
Professional fees 8,078 5,900
Travel 100,573 80,392
Conferences 1,081 595
Printing 0 765
Trade shows 5,115 10,193
Office expenses 18,824 21,807
NASD fees 47,628 18,391
Miscellaneous 734 6,556
Total expenses . 990,980 587,704
Income before other income and provision for income taxes 767,971 65,109
Investment income 5,994 1,191
Income before provision for income taxes 773,965 66,300
Provision for income taxes 304,746 34,023
Net income $ 469,219 $ 32,277

See accompanying notes.
3



MANAGERS DISTRIBUTORS, INC.
STATEMENTS OF CHANGES IN SHAREHOLDER'S EQUITY

For the years ended December 31, 2004 and 2003

Common Paid-in Retained
Stock Capital Eamnings Total
Balance, December 31, 2002 $ 10 $ 129,990 $ 85,880 $ 215,880
Net income 0 0 32,277 32,277
Balance, December 31, 2003 : 10 129,990 118,157 248,157
Net income 0 0 469,219 469,219
Balance, December 31, 2004 $ 10 $ 129,990 $ 587,376 $ 717,376

See accompanying notes.
' 4
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MANAGERS DISTRIBUTORS, INC.
STATEMENTS OF CASH FLOWS

For the years ended December 31,

[y)
o
E

Cash flows from operating activities:
Net income $ 469,219
Adjustments to reconcile net loss to net
cash used by operating activities:

(Increase) decrease in accounts receivable (266,541)
(Increase) in prepaid expenses (17,223)
Decrease (increase) in prepaid federal income taxes 5,937
Increase (decrease) in accrued expenses 301,629
(Decrease) in accounts payable (5,470)
Increase (decrease) in accrued income taxes payable 283,455
Net cash provided by operating activities 771,006
Cash flows from financing activities 0
Cash flows from investing activities | 0
Changes in cash flows 771,006
Cash and cash equivalents, as of January 1, 229,650
Cash and cash equivalents, as of December 31, $ 1,000,656

Supplemental disclosure of cash flow information
Income taxes paid 20,454
Interest paid $ 0

&

See accompanying notes.
5

N
(=]
w2

32,277

62,907
(10,924)
(5,937)
(40,450)
(9,413)

(7,402)

21,058

0

21,058

208,592

229,650

61,742



v

MANAGERS DISTRIBUTORS, INC.
NOTES TO FINANCIAL STATEMENTS

December 31, 2004 and 2003

NOTE 1- PRINCIPAL BUSINESS ACTIVITY AND SIGNIFICANT ACCOUNTING

POLICIES

Incorporation and principal business activity

Managers Distributors, Inc. ("the Company"), a wholly-owned subsidiary of The
Managers Funds, LLC ("LLC"), a wholly-owned subsidiary of Affiliated Manager
Group, Inc. (“AMG”) is incorporated under the laws of Delaware. The Company is
a broker-dealer registered with the Securities and Exchange Commission ("SEC")
pursuant to Section 15 under the Securities Exchange Act of 1934 and is a member
of the National Association of Securities Dealers, Inc. ("NASD"). The Company's
principal business activity is to act as a distributor of mutual fund shares for a
family of funds known as Managers.

Revenue recognition

The Company earns its revenue from the distribution of mutual funds. The
distribution fee is earned from the LLC and is more fully described in Note 2.
Effective April 2004, the Company earns 12.b-1 fees and contingent deferred sales
charges. The 12.b-1 fees are calculated based on various rates depending on the
assets of a particular class of mutual fund shares. Contingent deferred sales charges
are earned from mutual fund shareholders at varying rates ranging from 1% to 5%,
depending on the class of mutual fund shares, determined at the shareholder's
redemption date.

Use of estimates

The preparation of financial statements in accordance with generally accepted
accounting principles requires management to make estimates and assumptions that
affect the reported amounts and disclosures. Actual results could differ from those
estimates.

Cash and cash equivalents

For purposes of the statements of cash flows, the Company considers all short-term
investments with maturities at the date of purchase of three months or less to be
cash equivalents.

Concentration of credit risk
The Company maintains a bank account at a commercial bank. At times during the
year, the balance maintained in the bank may exceed the FDIC insurance limits.

Fair value of financial instruments

The carrying amounts of the assets and liabilities reported in the balance sheet
approximate their fair market value based on the short-term maturity of these
instruments.
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MANAGERS DISTRIBUTORS, INC.
NOTES TO FINANCIAL STATEMENTS

December 31, 2004 and 2003

NOTE 2- RELATED PARTY TRANSACTIONS

In January 2001, the Company entered into an agreement with the LLC to provide
distribution services for mutual fund shares in The Managers Funds, Managers
AMG Funds, Managers Trust I and Managers Trust II. The distribution fee is based
on a percentage of certain Company overhead expenses. LLC provided
approximately 36% and 100% of the revenue to the Company for the years ended
December 31, 2004 and 2003, respectively. The LLC assumes certain of the
Company's expenses such as occupancy, telephone and utilities, bookkeeping and
certain personnel costs. The officers of the Company serve as officers to related
companies, including the LLC.

The accounts receivable of $113,727 and $23,449 as of December 31, 2004 and
2003, respectively, are from the LLC for services rendered.

The Company maintains cash in the Managers Money Market Fund, to which the

LLC provides administrative and shareholders services.

NOTE 3 - INCOME TAXES
The income tax provision consists of the following:

2004 2003
Federal $ 245123  $ 29,903

States 59,623 4,120
- § 304,746 § 34,023

NOTE 4- EMPLOYEE BENEFIT PLAN
AMG maintains a 401(k) profit sharing plan ("the Plan") covering the employees of
the Company. The Company's contributions to the Plan are based upon a percentage
of the employee's eligible annual compensation. Contributions to the plan for the

years ended December 31, 2004 and 2003 were $43,163 and $31,800, respectively.

NOTE 5- NET CAPITAL REQUIREMENTS

As a registered broker-dealer, the Company is subject to Uniform Net Capital Rule
15¢3-1 of the Securities and Exchange Commission. This rule requires the
maintenance of minimum net capital and requires that the ratio of aggregate
indebtedness to net capital, both as defined, shall not exceed 15 to 1. As of
December 31, 2004, the Company had net capital of $370,625 of which $329,665
was in excess of the minimum required net capital of $5,000. The Company's ratio
of aggregate indebtedness to net capital was 1.66 to 1 as of December 31, 2004.
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CERTIFIED PUBLIC ACCOUNTANTS
FINANCIAL ADVISORS

LAWRENCE FELDMAN, CPA IRVING SCHWARTZ, CPA (1919-2001)
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SUPPLEMENTARY REPORT OF INDEPENDENT CERTIFIED PUBLIC
ACCOUNTANT

To the Board of Directors of
Managers Distributors, Inc.

In planning and performing our audit for the financial statements of Managers Distributors,
Inc. for the year ended December 31, 2004, we considered its internal control, including
procedures for safeguarding securities, in order to determine our auditing procedures for the
purpose of expressing our opinion on the financial statements and not to provide assurance on
the internal control structure.

Also, as required by rule 17a-5(g)(1) of the Securities and Exchange Commission, we have
made a study of the practices and procedures (including tests of compliance with such practice
and procedures) followed by Managers Distributors, Inc. that we considered relevant to the
objectives stated in rule 17a-5(g), to make the periodic computations of aggregate
indebtedness (or aggregate debits) and net capital under rule 17a-3(a)(11) and reserve required
by rule 15¢3-3. We did not review the practices and procedures followed by the Company (i)
in making the quarterly securities examinations, counts, verification and comparisons and the
recordation of differences required by rule 17a-13; (ii) in obtaining and maintaining physical
possession or control of all fully paid and excess margin securities of customers as required by
rule 15¢3-3 and (iii) in complying with the requirements for prompt payment for securities
under Section 8 of Regulation T of the Board of Governors of the Federal Reserve System,
because the Company's transactions are limited to the purchase, sale and redemption of
redeemable securities of registered investment companies. The Company also promptly
transmits all customer funds and delivers all securities received in connection with activities
as broker-dealer, and does not otherwise hold funds or securities for, or owe money or
securities to customers.

The management of the Company is responsible for establishing and maintaining an internal
control structure and the practices and procedures referred to in the preceding paragraph. In
fulfilling this responsibility, management is required to make estimates and judgments to
assess the expected benefits and related costs of internal control structure policies and
procedures and of the practices and procedures referred to in the preceding paragraph and to
assess whether those practices and procedures can be expected to achieve the Commission's
above-mentioned objectives.

37 NORTH AVENUE, NORWALK, CONNECTICUT 06851-3832

MEMBER OF § DFK INTERNATIONAL WITH AFFILIATED OFFICES WORLDWIDE
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Managers Distributors, Inc.
Page 2 of 2

The objective of an internal control structure and of the practices and procedures is to provide
management with reasonable, but not absolute, assurance that assets for which the Company
has responsibility are safeguarded against loss from unauthorized use or disposition and that
transactions are executed in accordance with management's authorization and recorded
properly to permit the preparation of financial statements in conformity with generally
accepted accounting principles generally accepted in the United States of America. Rule 17a-
5(g) lists additional objectives of the practices and procedures listed in the preceding

paragraph.

Because of inherent limitations in any internal control structure or the practices and
procedures referred to above, errors or irregularities may occur and not be detected. Also,
“projection of any evaluation of them to future periods is subject to the risk that they may
become inadequate because of changes in conditions or that the effectiveness of their design
and operation may deteriorate.

Our consideration of the internal control structure would not necessarily disclose all matters in
the internal control structure that might be material weaknesses under the standards
established by the American Institute of Certified Public Accountants. A material weakness is
a condition in which the design or operation of the specific internal control structure elements
does not reduce to a relatively low level the risk that errors or irregularities in amounts that
would be material in relation to financial statements being audited may occur and not be
detected within a timely period by employees in the normal course of performing their
assigned functions. However, we noted no matters involving the internal control structure,
including procedures for safeguarding securities that we consider to be material weaknesses as
defined above.

We understand that practices and procedures that accomplish the objectives referred to in the
second paragraph of this report are considered by the Commission to be adequate for its
purposes in accordance with the Securities Exchange Act of 1934 and related regulations, and
that practices and procedures that do not accomplish such objectives in all material respects
indicate a material inadequacy for such purposes. Based on this understanding and on our
study, we believe that the Company's practices and procedures were adequate at December 31,
2004 to meet the Commission's objectives.

This report is intended solely for the use of management, the Securities and Exchange
Commission, the National Association of Securities Dealers and other regulatory agencies
which rely on rule 17a-5(g) under the Securities and Exchange Act of 1934 and should not be
used for any other purpose :

CL/”

February 17 2005
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LAWRENCE FELDMAN, CPA
NEIL BAYER, CPA

GILBERT K. WATKINS, CPA
BARRY R. NEWMAN, CPA :

ANN D. JEVNE, CPA, PFS

BARRY L. SUNSHINE, CPA February 17, 2005
PASQUALINO P. SPAGNOLI, CPA

ERIC J. PRESCOTT, CPA

IRVING SCHWARTZ, CPA (1819-2001)
HENRY HOFFLICH, CPA

NASD
9513 Key West Avenue
Rockville, MD 20850-3389

Re: The Managers Distributors, Inc.
CRD#27314

Pursuant to Rule 17a-5(¢)(4), for the year ending December 31, 2004, The Managers
- Distributors, Inc. exclusively distributes registered open-end investment company shares.

Wl L1

Schwartz & Hoffli¢h LLP

37 NORTH AVENUE, NORWALK, CONNECTICUT 06851-3832

MEMBER OF § DFK INTERNATIONAL WiTH AFFILIATED OFFICES WORLDWIDE



FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT

PART |l

BROKER OR DEALER

1

. Cash segregated in compliance with federal »
and other regulations ......cccccemvencrrccemnnine s
. Receivable from brokers or dealers and

clearing organizations:
A. Failed to deliver:
1. Includable in “Formula for Reserve

B. 'Securities borrowed:
1. Includable in“Formula for Reserve
RequUIrEmMents” ..........ccovreireceevmernaeeiecnnens
2. OO e e
C. Omnibus accounts:
1. Includable in“Formula for Reserve
ReqQUIrRMENES” ..ceeeeeenrcrrne e
2. OB o e are s
D, Clearing organizations:
1. Includable in“Formula for Reserve

E. Other et
. Receivables from customers:
A. Securities accounts:
1. Cash and fully secured accounts ...
2. Partly secured accounts ........
3. Unsecured accounts ......
B. Commodity accounts ..............
C. Allowance for doubtful accounts ..........ccccecveenes
. Receivables fram non-customers:
A. Cash and fully secured accounts ..........
8. Parly secured and unsecured accounts .............
. Securities purchased under agreements
0 TBSEI ettt
. Securities and spot commodities owned,
at market value:
A. Bankers acceptances, certificates of
deposit and commercial PAPEr .....o..vvvreerrverrccrens
B. U.S. and Candaian government
ODlIGAtIONS ..covvrrcenrerrns s
C. State and municipal govemment
C OBHGAONS oot
D. Corporate obligations .........ccccovcvrerrccrnsennnnn

Managers Distributors, Inc.

N 2 100
[T
STATEMENT OF FINANCIAL CONDITION
as of (MMDDAY) 12/31/04 99
SECFILEND. R~/ 30N S 7 98
Consolidated 198
Unconsolidated | X 189
ASSETS
Allowable Non-Allowable Total
vs 219,476 1m0 $ 219,476 [750]
. 210 760
220
230 770
240
250 780
260
3 270 790
280
290 800
300 | 8 550 |v 810
310
320 560
570
330 580
% )1 335§ ( ) | 590 820
340
350 ) 600 830
|360 M 605 840
370 ]
380 |
3 400
OMIT PENNIES

SEC 1695 (07-02) 3 of 28



FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT

PART Il

BROKER QR DEALER

Managers Distributors, Inc.

asof 12/31/04

10.

1.

12.

13.

14.

15.

16.

STATEMENT OF FINANCIAL CONDITION

ASSETS
Allowable

S1OCKS AN WAITANS +....eoooeer s enrescrseess e KK 410
OPHONS ..ot 420
ATDHIAGE ..o 422
Other SECUMLIES .ovuveerevesrie e 424
. Sport COMMOLIES .......ooceeeecererrecrenrie e 791 19N |43
Securities owned not readily marketable: R
A. AtCost...®$ [130] 440] $

—xomm

Non-Aliowable Total

$ 781,180 [e0]

610 860

Other investments not readily marketable:
A, AtCost... $ [ 140l .
B. At estimated fair value ......c.coemerievnrenrerreriecrirecnens - 450

620 870

Securities borrowed under subordination
agreements and partners’ individual and
capital securities accounts, at market value:
A. Exempted

securities.. 3 150
B. Other...... $ 160 | % 460

630 880

Secured demand notes-
market value of collateral:
A. Exempted
securities .. $ 170 ,
B. Other ... $ 180 470

640 890

Memberships in exchanges:
A. Owned, at market

650

C. Contributed for use of company,
at market vallue ..., %2

660 900

Investment in and receivables from affitiates, .
subsidiaries and associated partnerships . 480

289,990 670 ]%

Property, fumniture, equipment, leasehold

improvements and rights under lease

agreements:

At cost (net of accumnulated depreciation

and amOFtization)........covveeveriererecreeneennernceres 4380

289,990 [e10]

680 920

Other Assets:
A. Dividends and interest receivable 500

690

B. Free shipments .....ccoovvveecnnnnne 510

700

C. Loans and advances .........cevereinneeninne 520

710

D. MIiSCENANEOUS w.ooonrvveereeercrresrensnernnnses " 530

41,137[720) _ 41,137 [o%0]

LIS —— $ 1,000,656 |540%$

331,127[740]s 1,331,783 [940]

OMIT PENNIES

SEC 1695 (07-02) 5 of 28
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FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PARTII |

BROKER OR DEALER

Managers Distributors, Inc.

asof‘ ..12/31/04

17,

18
18:

20,

21,

C2

23,

Mmoo ®>

*Brokers or Dealers slecting the atternative net capital requirement method need not complete thase calumns.

STATEMENT OF FINANCIAL CONDITION

LIABILITIES AND OWNERSHIP EQUITY (continued)

Al Non-A.L
Liabilitias™ Liabllities™ Total
Liabilities
Bank loans payable:
A. Includable in “Formula for Reserve :
REQUIFBMIBNLS™ ..cvvrenceesssrusermssssrisssnssessnmmisiarsans $ 1030! $ 12401 § ‘[ 1460
B. Other - 1040} § 1250 | $ 1470
Securities sold under repurchasa agremant.... 1260 § 1480
Payable to brokars or daalars and
clearing arganizations:
A. Falled to receive:
1. Includable In *Formula for Resarve
"Requirements® 1050 1270 1490
2. Other 1080 1280 1500
8. Securities loaned:
1. Includable In *Formula for Reserve
Requirements” 1070 % 1510
2. Other % 1080 {1280 ] 1520
C. Omnibus accounts: _ )
1. Includabls in “Formula for Reserve
Requirements” ... 1090 1530
2. " Other 11005 v, [1300] 1540
D. Clearing organizations: ‘
1. Includabls In “Formula for Ressrve
Requirements" 1100 1550
2. Other 1105 1310 1560
E. Other: ... 1110] 1320 1570
Payable to customers: ’
A. Securities accounts-including free credits
o o8 [os0] 1120 % 1580
B. Commadities accounts - % 1130 [1330] 1580
Payable ta non customers:
A. Securities accounts 1140 1340 1600
B. Commodilies accaunts 1150 1350 1610
Securities sold not yet purchased at markat
value-including arbitrage
! $ 960 [1360] [1620]
Accounts payable and accrued liabilitias
and expensas:
Drafts payabis .... 1160 1630
ACCOURES PaYable ... cisenersinirissrentsniseionne . 1170 1640
Income taxes payable 283,425 [1180 T 283,455 [1650
Defarred income taxes ST [1370] ~ ] 1680
Acrued expenses and othar [abiities ................ ' 330,952 [i1s0 : 330,952 |1670
COMBE i sennieioin A —Te00] [1380] N 1680
. OMIT PENNIES

SEC 1695 (07-02) 7 of 28




FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART II

BROKER OR DEALER h asof 12/31/04
Managers Distributors, Inc. '

STATEMENT OF FINANCIAL CONDITION

LIABILITIES AND OWNERSHIP EQUITY (continued)

Al Non-A.l.
Liabilities* Liabilities* Total
Liabilities
24. Notes and mortgages payable: :
A UNSBCUTEA ...oooveeeeees st sesnsinen $ 1210 $ 1690
B, SBCUTEA .ovvvoevevecrvercrsrssssreercsreneesessseessesssasens e 1211 § [ 1390] 1700
25. Liabilities subordinated to claims
of general creditors:
A. Cash BOMOWINGS: .......veeceveereeseeseerseenees 1400 1710]
1. from outsiders%4$ 970]
2. Includes equity subordination (15¢3-1(d
of...... $ 980
B. Securities borowings, at market value ....... 1410 [1720
from outsiders $ 830
C. Pursuant to secured demand note
collateral agreements ........coeecreeeernenninnseiese: : 1420 % 1730
1. from outsiders $ 1000 .
2. Includes equity subordination (15¢3-1(d)
of ... $ 1010
D. Exchange memberships contributed for
use of company, at market value...........ccernev.. %% I 1430 1740
E. Accounts and other borrowings not .
qualified for net capital purposes . 1220 1440 1750
26. TOTAL LIABILITIES ...cooecrrmnrrerrmnrecrsenisseniones $ ©l4,40/ 1230} § 1450} $ 614, 407 (1760
Ownership Equity ‘
27, S0I8 PrOPIIBIOISIIP .. .covvivuiveieiserersisseesssees st sreba bt s sas st et s eeeses st be s seese s e s s bt sn a4 AL S84 304k e e bbb bbb e bbet et ans st bvabenbans 1770
28. Partnership-fimited partners $ 1780
29, Corporation:
A, PTBIBITEA STOCK ...ovvusrrcisce ettt cs e et cbe e s b b st s ed e R bR B R e RS s4abseR se benbeebses nas 1791
B. Common stock........... % 101792
C. Additional paid-in capital . 179,990 [17a%
D. Retained earnings........ . 527 237411794
E. Total e e e . ST 1795
F. Less capital stock in treasury ...... SOOI o ) 1786
30. TOTAL OWNERSHIP EQUITY ..ooivettcvvvenisisssieies e s sesenssssssssansssssessssssasessssssass s sensasssssssssssansss sssees ot sesemsasessnssnssnsiessssassonss $ 717.376 1800
31 TOTAL LIABILITIES AND OWNERSHIP EQUITY ............... eerease R st e bR RS e R S AR R bR Rt n s R en et r e $ 1 231 797 1810

OMIT PENNIES
*Brokers or Dealers electing the alternative net capital requirement method need nat complete these columns.
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FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT

PART Il
BROKER OR DEALER ' casof__ 192 /31 (04
Managers Distributors, Inc.
COMPUTATION OF NET CAPITAL
1. Total ownership equity from Statement of Financial COnditon = HEM 1800 ............ovveeumssssssessssesescesesestssssessesssseemcssesereesssossessessacss $ 712376 [3480
2. Deduct Ownership equity not allowable for Net Capital...........cceerrceenssrneirenns { T ) 3490
3. Total ownership equity qualified for Net Capital ........c.cccovervrernreermrensserinensssenions . 717 174 |[3500
4. Add: 7
A, Liabilities subordinated to claims of general creditors allowable in computation of net Capital ........ceeeeveeeresreeriensesrsiessr s 3520
B. Other (deductions) or allowable credits (List) ............ . rseseresse s snessanes . % 3525
5. Total capital and allowable SUDOTAINALE NADITHES .......cceeerereerrereesirsssssssrsenssesssessressssssssesrsarsssasesserssssssssiessssessss sessasesmssasssassesansanssens $ 717 .376 [3530
6. Deductions and/or charges: ’
A. Total nonallowable assets from
Statement of Financial Condition (Notes B and C) ...........c.... $ 331,127 [3Em0]
1. Additional charges for customers' and
non-customers’ security aCCOURtS.......c.oovreenee $ [3550)
2. Additionat charges for customers’ and
non-customers' commodity accounts ...... . . 3560
B. Aged fail-to-detiver ....... . 3570
1. Number of items Yo [ 3450
C. Aged short security differances-less ‘
reserve of ........... $ 3460] %o 3580]
number of BMS .....c.coovseeeererreniane 3470
D. Secured demand note deficiency 3590|
E. Commodity futures contracts and spot commodities
- proproetary capial Charges .....enicsninscsnsnane . 3600
F. Other deductions ang/or Charges .......cevmveceeerenevvensisssenseens 3610
G. Deductions for accounts carried under Rule 15¢3-1(a)(6), (a)(7) and (C}(2)(X} ourreeresrrereeas 3615
H. Total d2ductions and/or CRATGES ..verercrnsesersiisssesmsscsassisssesmssnssssssssanes ( 331.127 )38
7. Other additions and/or alloWable CrEAIS (LIST) .....cocecerierrrcerireererressensnes s esmsenssesesonesscons s sasesssasssssessssassss sasessasess sesssussessssebassesus sesass soses 3630
8. Net capital before haircuts on securities positions.... R 386,249 [3640
9. Haircuts on securities: (computed, where applicable, pursuant to 15¢3-1(f)): ’
A. Contractual securities committments..........ccccceenene . ed 3660
B. Subordinated securities borrowings ......... . 3670
C. Trading and investment securities:
1. Bankers' acceptances, certificates of deposit and commercial paper 3680
2. U.S. and Canadian govermment obligations 3690
3. State and municipal government obligations 3700
4, Coarporate obligations .......c.coourmirirecnmmrnesines . 3710
5, StOCKS NG WAITANTS .....coovereirereeren s tsetasrsessesensnes s et sensrasesssbssssessshasssss o 3720
B. OPHONS ot sairissessinns 185 £9/4 1373
7. ArbHrage ...covovrerereenes teeeet s ab e TP ET 13732
8. OthEr SBOUMLIES suvcveeesrensermmersrerseensassisneessesensensareinsonssrensssersessrerses A 3734
D. Undue Concentration itttk e tr e AR b b e e RE SRR ReE S RE Rk 3650 ’
E. Other(List) ... e - . 3736 (15,624 370
10. Net Capital eseeesmes e esememsetrssssssmsssnsens. $ 310,625 . [3750

OMIT PENNIES

Reconciliation of net capital differences between
focus report and annual audited report

Net capital, as reported in focus report $642,233
Audit adjustments: ,
(1) Increase in cash ‘ 207
(2) Increase in accrued expenses (271,815)

‘Net capital, as treported in annual
audited report - $370,625
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FINANCIAL AND OPERATIONAL GOMBINED UNIFORM SINGLE REPORT
PART i

BROKER OR DEALER h asof 12/31/04
Managers Distributors, Inc. '

COMPUTATION OF BASIC NET CAPITAL REQUIREMENT

Part A
11, Minimum net capital fequUired (6%,% 0f NE 18) .ovvvuvvoersrscesimmessmsessescsssssssnessssssssssssssssssssssssmssssssssssssse oo $ 40,960 [3738)
12. Minimum dollar net capital requirement of repomng broker or dealer and minimum net capital requirement

of subsidiaries computed in accordance With NOE (A) .......cccrerrrvnerrmrrenresessensirssrssisnsssssssssssessessssessesisseses $ 5 000 3758
13. Net capital requirement (greater of line 11 or 12) ettt st . $ 40, 960 3760
14, Excess net capital (N8 101858 13) covvurvurecreimrrrrresscvnsensesessssissosssssesessssssnessssssssssnsessnses $ J Z9,bby 13770
15. Excess net capital at 1000% (line 10 less 10% of tine 18} ............. s s e ten AT {00 7187|3780

COMPUTATION OF AGGREGATE INDEBTEDNESS

16. Total A.l. liabilities from Statement of Financial CONAItION ..........ovcevverremsernsermsrsmsrassessmnsessessonee TN $ 3790
17. Add:

A. Drafts for immediate credit s seranes ud [3840]

B. Market value of securities borrowed for Wthh no equivilent value

is paid Or CrEAHEM ... v secirisecssnesssrsessseses e $ 3810 .

C. Other unrecorded amounts (L|st .................... . ' 3820} $ 3830
18, Deduct; Adjustment based on deposits in Special Reserve Bank Accounts (1 5c3 1(c)(1)(vu)) $ 3838
19. Total aggregate indebtedness ...........owmueree.s e st $ 014,407 (3840
20. Percentage of aggregate indebtedness to net capital (fine 19 + by Ine 10) % 1 AR 13850
21. Percentage of aggregate indebtedness to net capital affer anticipated capital withdrawals -

{line 19 + by line 10 less ltem 4880 page 25) . % | 3853]

COMPUTATION OF ALTERNATE NET CAPITAL REQUIREMENT
Part B

22. 2% of combined aggregate debt items as shown in Formula for Reserve Requirements pursuant to Rule 15¢3-3
prepared as of date of the net capital computation including both brokers or dealers and consolidated subsidiaries' debits .............. K] 3870
23. Minimum dollar net capital requirement aof reporting broker or dealer and minimum net capltal requlrement of

subsidiaries computed in accordance with Note (A) $ 3880
24. Net capital requirement (greater of line 22 or 23) ... $ 3760
25. Excess net capital (fine 10 less 24} ..c..cvcencnee $ 3910
26. Percentage of Net Capital to Aggregate Debits (line 10 + by line17 page 8) ... s sssia st ren et nsne s assaesbssanrsese | O 3851
27. Percentage of Net Capital, affer anticipated capital withdrawals, fo Aggregate Deblts

(tine 10 less item 4880 page 11 + by liNe 17 PAGE B) ..verveeeemrcere e isresses s rerssseene % . 3854]
28. Net capital in excess of the greater of:

A. 5% of combines aggregate debit itemS oF $120,000 ....ovccvrerencuineenereemsesscsnnsesessessssnesmsssasssssnessassssesessassssssssssssss sesssssnsensrsssssosses $ 3920]

OTHER RATIOS

Part C
29, Percentage of debt to debt-equity total computed in accordance with Rufe 15¢3-1(d) RUNTRE 3860
30. Options deductions/Net Capital ratio (1000% test) total deductions exclusive of liquidating equity under

Rule 15¢3-1(a)(6), {2)(7) and (C)(2)(X) + NEt CAPIAI ..o st e sssse bt sse bbb ssens % (3857
NOTES: .

(A) The minimum net capital requirement should be computed by adding the minimum dollar net capital requirement of the reporting broker dealer and, for each
subsidiary to be consolidated, the greater of:
1. Minimum dollar net capital requirement , or
2. 6%,% of aggregate indebtedness or 2% of aggregate debits if alternative method s used. ’

(B) Do not deduct the value of securities borrowed under subordination agrements or secured demand notes covered by subordination agrements not in satisfactory form

-.and the market values of memberships in exchanges contributed for use of company (contra to item 1740) and partners' securities which were included in non- allowable-.- o e

assets.
(C) For reports filed pursuant to paragraph (d) of Rule 17a-5, respondent should provide a list of material non-allowable assets.
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FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART |l

BROKER OR DEALER ' asof __12/31/04
Managers Distributors, Inc.

COMPUTATICN FOR DETERMINATION OF RESERVE REQUIRTEMENTS
FOR BROKER-DEALERS UNDER RULE 15¢3-3 (continued)

EXEMPTIVE PROVISIONS
28. If an exemption from Rule 15¢3-3 is claimed, identify below the section upon which such exemption is based (check only one)

A, (K)(1) — $2,500 capital category @s PEr RUIB 15C3-1 ......oocoorirecrirrinssseere et sses st e anss st ssest s bensasssassanssane %8 X 4550
B. (k)(2)(A) — “Special Account for the Exclusive Benefit of customers” maintained..........c.ccevvereeriorrrcrnessomnceosnsessrcssorseninns 4560
C. (k)(2)(B) — All customer transactions cleared through another broker-dealer on a fully disclosed basis.

Name of clearing firm%, m 4570
D. (k)(3) — Exempted by order of the COMMISSION .........oorvceurirreserisresimmmssesiesireesensereseessmseesenessessssssasessessasssesnassersnssnssssssssssesnssnnes 4580

Information for Possession or Control Requirements Under Rule 15¢3-3
State the market valuation and number of otems of; )

1. Customers’ fully paid securities and excess margin securities not in the respondent’s possesion or control as of the report date
{for which instructions to reduce to possession or control had been issued as of the report date) but for which the required
action was not taken by respondent within the time frame specified under Rul 15¢3-3. Notes Aand B ..........oooovvvveiieeervieecenanas $ 4586
A, NUMIDEE OF HBMS oo riesneereaseemisseseeesissen s sesiarsssgsisensensseasssssesstess st essbeseserasesesssssesssessons sneaesssssens ssassnessnssassanensssessssssesene 4587

2. Customers’ fully paid securities and excess margin securities for which instructions to reduce possession or control had not
been issued as of the report date, excluding items arising from “temporary lags which result from normal business operations”

as permitted under Rule 15C3-3. NOteS B, C NG D ......ccovvrninrrcronimnninessenssisscsimssscssimis s cesesnassesssiosesssesmsesecssssasesssesessiess 3 4588
A, NUMDET Of HBMS w.ovvvsvvvsie st ettt sttt bR b b4 bbb b s % 4589
OMIT PENNIES

3. The system and procedures utilitzed in complying with the requirement to maintain physical possession or control of
customers’ fully paid and excess margin securities have been tested and are functioning in a manner adequate to
tulfill the requirements of RUle 15€3-3 ..o s Yes 4584 | No 4585

NOTES

A—Do not include in item one customers’ fully paid and excess margin securities required by Rule 15¢3-3 to be in possession or control but for which no action was
required by the respondent as of the report date or required action was taken by respondent with the time frames specified under Rule 15¢3-3.

B— State separately in response to items one and two whether the securities reported in response thereto were subsequently reduced to passession or control by the
respondent. ’

C—Be sure to include in item two only items not arising from “temporary lags which result from normal business operations” as permitted under Rule 15¢3-3.

D—Item two must be responded to only with report which is filed as of the date selected for the broker's or dealer's annual audit of financial statements, whether or not such
date is the end of a calendar quarter. The response to item two should be filed within 60 calendar days after such date, rather than with the remainder of this report. This
information may be required on a more frequest basis by the Commission or the designated examining authority in accordance with Rule 17a-5(a)(2) (iv).
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